"'~ FORMD unite sTaTes Y A S77GS OMB APFROVAL
o SECURITIES AND EXCHANGE COMMISSION OMB NUMBER: 32330070

Washington, D.C. 20549 o oo 0, 208

ﬁ FORMD hOUrS Per ESPOnSse....uu.errn.. §6.00
NOTICE OF SALE OF SECURITIES —
PURSUANT TO REGULATION D,

A W T

Name of Offering (O check i this is an amendment and name has changed, and indicoe change.)
Offer and sale of Common Interestsin Live Gamer, Inc.
Filing Under {Check box(es) that apply): O Rule 504 0 Rule 505 ® Rule 506 O Section4{6) 0O ULOE
Type of Filing: & New Filing 0 Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issucr
Name of Issuer  {£1 Cheek if this is an amendment and name has changed, end indicale change.)

Live Gamer, foe. [ 1={a
Address of Exccutive Offices (Number end Sireet, City, Staie, Zip Code) Tcl:.Wr g @ﬂ&iﬂg Area Code)
678 Broadway. 5™ Floor, New York, NY 10012 212-601-
Address of Principal Business Operations (Number and Street, City, State, Zip Code} | Telephone Numbet (Including Area Code)
(if different from Executive Offices) !

JAN 8 1 4008

Bricf Description of Business

Operating & platform for (i) the exchange of virtuat currency or goods and {ii} communication, tommwmalli\g%‘ggbrgl%n berween

players in an on-line system or video game,

Type of Business Organization
B corporalion 0 limited partnership, sready formed 0 other {please specify): FEB n 5 m
0 business trust D limited partnership, 10 be formed

Month Year - IHOMSON
|o [a | [o |1 | F[Wcml

Actual or Estimaied Date of Incorporation or Organization: B Actual D Estimate
Jurisdiction of Incorporetion or Orgmization: (Entcr two-letter U.S. Postal Service abbrevinton for State:

CN for Canads; FN for other foreign jurisdiction) 2] E]
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on 2n exemption under Regulation D or Scciion 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 774(6).
When to Fife: A notice must be filed no 1ater than 15 days aficr the firgt sale of securities in the offering. A notice is deemed filed with the U.S.

Securitics end Exchange Commission {SEC) on the earlicr of the date il is received by the SEC at the address given below or, il received at that
addrcss afler the date on which il is due, on the date it was mailed by United Siates registered or centificd mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Streel. N.W.. Washington, D.C. 20549

Copies Reguired: Five {3) copies of this notice must be filed with the SEC, one of which musi be manuslly signed. Any copics nol manually
signed musi be pholocopics of Lhe manually signed copy or beer 1yped or panled signatures.

Information Required: A new filing must contein al] information requested. Amendmenis need only report the name of the issucr and offering,
any changes thereto, the information requested in Pant C, and any material changes from the information previously supplicd in Parts A and B.
Pant £ and the Appendix need not be filed with the SEC.

Fiting Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those state that have
adopted ULOE and that have adopted this form, Issuers relying on ULOE must file 8 separate notice with the Securities Adminisirator in cach
stalc where sales are 10 be, of have ben made. If » state requires the payment of a fee asa precondition to the claim for the exemption, 8 fee in
the proper amowunt shall accompany this form. This notice shall be filed in the approprisic states i accordance with siate law. The Appendix io
the notice constituies a pan of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a Joss of the federal excmption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond 10 the collection of information contained in this form SECTI97Z (6-02) 1 of 3
2re not required to respond unless the form displays s currently valid OMB control pumber.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized wishin the pasl five years;

»  Each bencficial owner having the power to vote or dispose, or drect the vote of dispesilion of, 10% or more of n class of equity

securities of the issuer:

»  Each executive officer and direcior of corporate issuers and of corporae general and managing panncrs of parmership issucrs: and

s  Each generat and managing pariner of pannership issuers,

Check Box!es) that Apply: O Promoler O Beneficial Owner B Exccutive Officer @ Director 01 General and/or
Managing Partner

Fult Name {Last name first, if individual)

Andrew Schaeider

Business or Residence Address {Number and Street, City, Siae, Zip Code)

t/o Live Gamer, Inc., 678 Broadway, 5th Floor, New York, NY 10012 _

Check Box(es) that Apply: O Promoter 0 Beneficisl Owner 0 Executive Officer @ Diseclor 0 Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Richard Heizmann

Business or Residence Address (Number and Strect, City, State, Zip Code)

¢/o Live Gamer, Inc., 678 Broadway, Sth Floor, New York, NY 10012

Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer B Dirsclor O Genera! andlor
Manzging Pannes

Full Name (Last name first, if individual) :

Chip Meakem

Business or Residence Address (Number and Sweet, City. State, Zip Code)

/o Live Gamer, Inr.. 678 Broadway, Sth Floor, New York. NY 10012

Check Box{cs) that Apply: 0O Promoter O Benelicial Owner O Executive Ofticer @ Direcior 0 General and/or
Managing Pastner

Full Name (Last pame first, il individual)

Mitchell Davis

Business or Residence Address {Number and Street, City, Stae, Zip Code)

c/o Live Gamer, Inc., 678 Broadway, 5th Floor, New York, NY 10012

Check Box(es) that Apply: D Promoter 0O Beneficial Owner O Executive Officer @ Dircctor 0 General andlor
Managing Pannter

Full Name (Last name first, i individual)

Austin Wesierling

Business or Residence Address {Number and Sireet, City, Stae, Zip Code)

c/o Live Gamer, Inc., 678 Broadway, Sth Floor, New York, NY 10012

Check Box(cs) that Apply: Q Promoter O Beneficial Owner [ Executive Officer O Director 0 General and/or

- s : Mansaging Panincr

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, Statc, Zip Code)

Check Box(cs) that Apply: 0 Promaoter O Beneficie) Owner O Exccutive Officer O Director D General and/or

Managing Panner

Full Name {Last name firsy, if individual)

Business of Residence Address {(Number and Streen. City. Siate, Zip Code)

(Use blank sheet, or copy and use edditional copics of this sheel, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes Neo
1. Has the issuer sold, or does the issucr intend 10 selt, to non accredited investors in this offering?....c.ccvcvecimecnnineans o »
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from sy individual?....cc s S_N/A
Yes No
3. Does the offering permit joint ownership of 8 SIngle Unit?.. .o vvinres e VR s s (0] 0

4. Enter the information requested for each person wha has been or will be paid o given, directly or indirecily, any commissienor similer
remuneration for solicitation of purchasers in connection with seles of secusiliesin the offering. Il s person 1o be lisied is an associated person or
agent of & broker or deater registered with he SEC and/or with a state or states. 1is1 the namw of the broker or deafer. If more than tive (5)
persons 1o be listed are associated persons of such v broker or dealer. you mey st furth he information for that broker or dealer only. N/A

Full Name (Last name first, i individual)

Business or Residence Address {Number and Streer, City, Siate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Sdlicited or Intends to Solicit Purchesers
{Check “All States™ of check INIvIAUAY STAIES ... v e ssasccemn st s e srrssrss s sraengnsse s sesamssrmes bbrsbab bk a b sha bt sares 3 All States

(AL] [AK]  [AZ]  [AR]  [CA] €O} [CT] {DE) ) L) ([GA]  [(HY) noy
i (IN] 11A) L8] kY] [LA] [ME]  IMD)  [MA}  (M]) IMN]  [M5]  {MO]
iMT}  [NE}  [NV] [NH] N NM] INY) ENC] WD) [OH)  [OK]  [OR) [PA}
(R} 15€] iSD) TNl [TX] [uT] VT)_ fval  [WA)  (wv] W] IwY] [FR]

Full Name (Last name first, if individual)

Business or Residence Addsess (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Lisicd Has Sdlicited or Intends 1o Solicit Purchasers
{Check “All States™ or cheek individual SIBIES)........cocovivereec e . 0 Al S1aies

fAL)  |AK]  [AZ)  |AR)  |CA}  |CO}  [C7]  IDE)  |DC] fFL} [GA) R o)
{[N] [IN] (1A} [KS]  IKY)  {LA]  IME]  IMD)  IMA] M1} |MN) {MS]  (MO]
IMT]  INE}  [NV] [NH] [N {NM} [NY) NC) IND O {OH] [OK] [OR) [PAI
IRH ISCt ISD] [N ITX) _ (um (V7] (vA) _ WA} {WV] Wl  [WY) [FR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Name of Associsted Broker or Dealer

States in Which Person Lisicd Has Sdicited or Intends to Solict Purchasers
(Check “All States”™ or check individual SIBIES)u.....uceccrnrcimrinrreesissirm s rersemssssasssseam s ssssoraas 0 All States

AL} 1AK] [AZ) IAR}  {CA] fco)  ICm IDE) o€ {FL] IGA}  [HI] (D]
[iL] [EN] 1A} [KS]) [RY] LA {ME] IMD) [MA] M1 IMN}  [MS] |MO]
{MT]  [NE) [NV [NH] NJ) [NM] Y] NC] IND] IOH}  [OK]  [OR] {PA)
IRI} I5C] [SD) {TN] ITXi uT] IvT] IVA] 1WA IWV] Wl [WY) (PRI

{Use biank sheet, o1 copy and usc addilicnal copies of this sheet, as necessary.)

’
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|. Enter the aggregate ofering price of securities included in this offering and the total amount
already sold. Enter “0™ if answer is “none™ or “zero.” If the transaction is an exchange offaing,
check this box O and indicate in the columns below the amounts of the securities offered for exchange

and already exchanged
Aggregate Amount Already
Type of Security Offering Price Sold
IEBIE 1o vueseesrsssssesrarens et st st s e R4 1 B R 44300 PA PSSR PR SE R SR AR AT W RS ORYS SO E LRSI IR LRSS 10 1S b0 S s
EEQUTIY 1vuvmerreecenscoseessoememtenscrs e Abe AR S84E 60480 Vi O 4R 20334 TR AR RS BARFRSS3 L L SRS b0 $2,235.000 $2,235.000
® Common 3 Preferred
Converible Stouriies (INCIUdING WOITBOES) ........uocimerurnrsseansssmssmnsess srmsssseasmssssesssenesnescmserestsbossssritinne 9
Partnership INErests ... iincnninnans 5
Other (Specify ) truverareresees st s bes s ran st sbes e s 3
TOIRD ottt a s en e e b s g re bR SR AL B R R KA1 TSRS SRR SRR AR S SE SRS L RRR A SE R S SRR AR TR O $2,235.000 $2,235.000
Answer also in Appendix, Cotumn 3, if ftling under ULOE.
2. Enter the number of accredited and non-accredited investors who have parchased securitics in this
offering and the aggregate dollar emounts of their purchases, For offevings under Rule 504, indicate
the number of persons who have purchesed securitics and the aggrepate dollar amouwnt of their purchases ABgrepeic
on the totat lines. Enter “07 if answer is “npone™ or “zero.” Number Dollar Amount
Investors of Purchases
ACCIedited INVESIONS .o imsemiens st sevsnsneratons q $2,235,000
Non-gccredited Invesiors 3
Total (for filings under Rule 504 0R1Y) o.ucvcrmcenmmirmsosmemresssiasssesnssssnanses s
Answer also in Appendix, Column 4, il filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for el sccurites
sold by the issues, 10 date, in offerings of the types ndicated, the twelve (12) months prior
10 the first sale of securities in this offering, Classify securities by type tisted in Pan C - Question I
Type of offering Type of Dollar Amount
Security Sold
Rule 505 5
Regulation A ...... s
Rusle 504 ...... s
TOWA ..ot srrrrs s seanees e s
4, a, Fumish a statement of all experses in connection with the issuance and distribution of the
sccurities in this offering, Exclude amounts relating solely 10 organization expenses of the issuer,
The information may be given as subject 1o future cuntingencics. 17 the amount of an expendilure
is not known, fornish an estimatc and cheek the box to the Jell of the estinate.
TTRASTEE ABCRI'S FOCS 1ovvurmsrrarimsrsssirssneessasiessios et basensas s sass e b8 b e S L 8 PR 000 AP sR s 2 oS o3
Printing 000 ENGIBVING COSIS .......eovvereeesimeeeseeecsresssses s oo s st amsm s sass s 00 sabsa s masns s s 0%
LR TS ...eevecoseereeesoesese s smee st 548 4485 885 85 5 AR AR SR R B 520000
ACCOUNINE FEES 1ovvmusmurissceiresmiontonsassssirsss etesasssiemsvessesssssssssssssaseassss oo onssieics oS
ENBINCEING FOES 1uuncvretrtsrsrronssnssnsramsorsesisss messssassisstssseses sossesisssasas sessssssesses st esshossssstassasmesmmetashin st 51 as
Sales Commissions (specify finders’ fees SEPAAEIY) ....covreecre it st s rrrar s e sy e snr s bsss as
Other Expenses (identify) __ Blue Sky Fees it s B 3300
TONAD oo err e st sssarebs verersereraerrananssse s s rea e AR A PE o Rt e RE S pra s e oo s e e AR SRR R TR RAR RO SRTR Se e e g $20,300
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Ener the difference between the aggregaie offering price given in response to Panrt C - Quesiion

| and tota) expenses fumnished in response 10 Part C - Quesiion 4.2. ‘This difference is the 2.214,700
“adjusted gross proceeds to the issuer.” .o veveneene s
3. Indicate below the amoum of the adjusied gross proceeds to the issuer used or proposed 1o be
used for cach of the purposes shown. W the smount for any purpose is nol known, fumish an
cstimate and check the box o the teft of the estimate. The total of the paymenis listed must equat
the adjusied gross procerds 1o the isswer sl forth in response (0 Pars € « Question 4.b above.
Payments to
Officers,
Direciors, &8 Payments To
Affiliates Others
SANINES ANA FTES oo s s LR b bbb e os o s
PUIChESE OF FEA) BSIALE .ovr e st s st s s et bbb ek s csb bR b hb 0 o s D s
Purchase. renind or leasing and installution of machinery and eQUIPMIEDL ..v i cesisssasssarsisanes oS o s
Construction or leasing of plani buildings and acilities o s os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSMET PUFSUNE 10 & METBET).ceverseererrmsesenseseesesrmsessssrasssssesssssssesasasss sassas sesosses sanssas sassmsmassnmsesessemsrsn os D s
Repayment of INAebIEdBESS ... recccovereresecreereeerrsensemsesersenssresssrssensassesenssessrasees os oS
WOTKINE CAPIAY co.co e e it crrarssms e seasessrssrs s s s ansass es s mes sesss s rensonssnseasnssrassssass srassrssmsess o s [ )
Crher (specify): o s as
............................ o s oS
CCOMRIITIT TOUBS vvvvve v verssssesessessessessssses v s 88585284510 8 e s s @3 ? g 52214700
Toial Payments Lisled {Calunmin 101815 880 ..ot et e e meme s e sesisns B 52,214,700

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. ¥ this notice is Rled under Rule 305, the
lollowing signmure constiies an undesteking by the issuer to fumish 1o the U.S. Securities and Exchange Commission, upen written request
of its staff, the information fumished by the issuer 1o any non-aceredited investor pursuant Lo parngraph (b2} of Rule 502,

tssuer (Print oF Type)

Live Gamer, Inc.

Signature

Date

[2/o5

Name of Signer (Prim or Type)

Neal Black

Title of Signer (Print or Type)

Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.}

Sof8
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